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9 This SPR SETTING MACHINE USAGE AGREEMENT ("Agree^) is^fe 

h 1 a IZ las. execution date beiow (-Effective Date"), by and 6Wn 
and entered into as of the last execu dd at 1250 Arthur E? 

EDISON WELDING INSTITUTE, an Ohio company "EWO and EMHART 

Ada ms Drive, Coiumbus cZny «* 

TEKNOLOGIES, INC. (hereinafter EMHAR . wh^c ^ 
the state of Delaware, having a place of busmess 
Chesterfield, Ml 48051. 

,ne receipt and adequacy of which is acknowledged by EMHART 
agree as follows: 

control exists. . inventions, proprietary 

* o -confidential Information" shall mciuae. *» 

existence, subject matter, ana terms ^ installation 

communicated in writing, orally, or by other tang.be «*mj Is 
manuals, operation manuals, computer so^ .a^ = ^ 
hidden from view when fully assembled) of the SPR M 



Confidential Information of EMHART. The following shall not constitute Confidential 
Information: (a) information which at the time of disclosure to receiving Party by the 
disclosing Party, was generally and publicly known to a majority in the automotive 
fastener industry; (b) information which was possessed by receiving Party, as 
demonstrated by the receiving Party's written or other tangible evidence, before rece.pt 
thereof from the disclosing Party; (c) information which is disclosed to the receiving Party 
in good faith by a third party who has an independent right to such information; or (d) 
information ordered to be disclosed by a judicial court or governmental administrative 
agency with prior notice of such a possible issue being promptly provided to the 
disclosing Party so it can seek a protective order. These exceptions must be 
substantiated by the receiving Party through corroborated, written or physical proof, and 
by clear and convincing evidence, if so requested by the disclosing Party. 

1.3 "Licensed Patents" shall mean: (a) U.S. Patent No. 6,276,050 entitled 
"Riveting System and Process for Forming a Riveted Joint - which issued on August 21, 
2001 • (b) U S. Patent No. 6,502,008 entitled "Riveting System and Process for Forming 
a Riveted Joint " which issued on December 31. 2002; (c) U.S. Patent Application Serial 
No 09/862,688 entitled "Riveting System and Process for Forming a Riveted Joint" 
which was filed on May 22, 2001; and (d) U.S. Patent Application Serial No. 10/300.317 
entitled "Riveting System and Process for Forming a Riveted Joint" which was filed on 
November 20, 2002, which are all assigned to Newfrey LLC. EMHART or one of the.r 
Affiliates. 

1.4 "Parties" shall mean both EMHART and EWI. and "Party" shall mean 
EMHART or EWI. 

1 .5 "SPR Machine" shall mean the self piercing rivet machine, WD810 series 
or equivalent, made by or on behalf of EMHART. 

SECTION 2. LOAM OF EQUIPMF MT RY EMHART AND USE BY EWI 

2.1 EMHART shall loan the SPR Machine to EWI for a term beginning within 
thirty (30) days of the Effective Date of this Agreement and naturally terminating two (2) 
year thereafter, unless the term is terminated earlier as provided for in this Agreement. 
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2.2 EWI shall only use the SPR Machine for experimental and testing 
purposes which are non-competitive with EM HART and noncommercial in nature, and 
only at the EWI address provided for in this Agreement. 

2.3 EWI shall not duplicate the SPR Machine or any part thereof. 

2.4 EWI shall only use the SPR machine in accordance with an installation or 
operating manual supplied by EMHART to EWI. 

2.5 All title and ownership of the SPR Machine shall remain with EMHART or 

its Affiliates. 

SECTION 3. LICENSE GRANT BY EMHART 

3.1 EMHART hereby grants to EWI and EWI hereby accepts from EMHART, 
upon the terms and conditions specified herein, a license 
under the Licensed Patents to only use the SPR Machine for the term of this 
Agreement, but only for the use specified in Section 2.2 of this Agreement. 

3.2 EWI agrees that the product covered by all of the claims of the Licensed 
Patents has exhibited commercial success, is valuable and is a significant improvement 
;in the industry.. 

3.3 EMHART agrees that it will not use EWI's name to promote its business or 
products to others, whether through advertising or sales promotion or the solicitation of 

investors. 

SECTION 4. IMPROVEMENTS 

4.1 It is expressly understood and agreed that the disclosing party owns the 
-confidential information and does not grant any right, license, privilege or immunity, 
express or implied, to the receiving party under any Confidential Information patent or 
proprietary right of the disclosing party. 

The receiving party, its employees and its agents agree to maintain confidential any 
equipment, process or technique that they may be exposed to in the course of 
development, installation, application analysis, or service and repair, while within the 
disclosing party's facilities. 
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The Parties agree that any and all enhancements, improvements, modifications, 
inventions, ideas, or know-how developed, conceived, or discovered (hereinafter 
"Improvements") 



The; Parties will .negotiate and mutually agree upon whether patents, patent 
applications, or any other intellectual property right should be obtained that covers or 
protects any jointly developed Improvement. |f the parties disagree on the desirability of 
legally protecting the jointly developed Improvements, the party in favor of obtaining the 
protection may apply for such protection at their own expense, and the other party shall 
assist in obtaining that protection. In such a situation, the party paying for the protection 
shall own all rights in the jointly developed Improvements and the opposing party shall 
have a royalty free non-exclusive, non-assignable (except as part of a sale of the 
business as a whole) license to use the jointly developed Improvements for their 



4.2 The ownership and Improvement licensing rights of this Section 4 shall 
survive termination of this Agreement. 

SECTION 5. CONFIDENTIALITY AND PUBLICATION RIGHTS 

5.1 EWI shall use its best efforts to keep the EM HART Confidential 
Information as confidential, and shall not disclose same outside of EWI and EMHART, 
except as specifically and explicitly allowed in this Agreement for test result publication 
purposes only. This confidentiality obligation shall survive termination of this 
Agreement. 



SECTION 6. TERMINATION 

6.1 Either Party may terminate this Agreement in writing at any time and for 
any reason. 

6.2 Upon termination, EWI shall immediately cease all use of the SPR 
Machine and return the SPR Machine and all manuals and other materials provided by 
EMHART, to EMHART, within thirty (30) days, F.O.B. EMHART's facility in Chesterfield 
Township, Michigan. 



SECTION 7. WARRANTIES AND REPRESENTATIONS 

7.1 EMHART represents and warrants that it and/or its Affiliates exclusively 
owns the entire right, title, and interest in and to the Licensed Patents and SPR 
Machine, has authority to enter into this Agreement and is free to grant the license and 
perform its obligations as provided for in this Agreement. 

7.2 EWI represents and warrants that it has authority to enter into this 
Agreement and perform its obligations as provided for in this Agreement, and that the 
performance by EWI of its duties and obligation hereunder does not violate any prior, 
existing, and will not violate any future contract, obligation, or understanding that EWI 
may have or subsequently enter into with another. 

7.3 Nothing contained in this Agreement shall be construed as: (a) A warranty 
or representation by EMHART as to the validity, enforceability, scope or eventual 
issuance of any patents, including the Licensed Patents; (b) A warranty or 
representation by EMHART that any use by EWI' will be free from infringement of third 
party patents or other intellectual property rights; (c) Conferring by implication, estoppel 
or otherwise, upon EWI, any license or other right under any EMHART patent, 
trademark, trade secret, or know-how except the license expressly granted herein; (d) 
An obligation by EMHART to bring or prosecute actions or lawsuits against third parties 
for infringement; or (e) An obligation by EMHART to pay any maintenance, annuity, or 
other fees due to maintain any patents referenced -herein. 

SECTION 8. 

8.1 
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SECTION 9. MISCELLANEOUS 

9.1 EWI may not transfer, reassign or sublicense any of its rights under this 

Agreement or to the SPR Machine. 

9.2 This Agreement and matters connected with the performance thereof shall 
be construed, interpreted, applied, and governed in all respects in accordance with the 
laws of the State of Delaware (without regard to the choice of law provisions thereof). 

9.4 This Agreement constitutes the entire agreement between EWI and 
EMHART with respect to the subject matter hereof and supersedes and replaces all 
previous negotiations, commitments, verbal discussions, and writings with respect 
thereto and may not be modified or amended except by a writing duly signed by the 
authorized representatives of each of the parties. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly 
executed by their representatives. 

EMHART TEKNOLOGIES, INC. Edison Welding Institute 



p ^/l^U^ ^ By: 




Typed Name: /w^i*?'*^ jW^U Lit _ . . 

Officer Tit.*- l^Jhr j< lH Officer Title: ffif/P, /fyy«/0ftfc*S 

n a te- 1 . Date: 




(SPR Setting Machine Usage Agreement) 
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